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OFFICE OF THE SECRETARY OF STATE 

P-2 

JESSE W~HITJL l Secretary of State 

JUNE 19,2ooO 6110-695-2 

CSC NE-I-WORKS 
700 S 2ND ST 
SPRINGFIELD,IL 62704 

RE LIGHTNETWORKS,INC~ 

DEAR. STR OR MADAM: 

ITISOURPLEASURETOAPPROVEYOURREQWESTT0TRANSACTBUSINESSINTHE 
STATEOFII.I.Ih'OIS. ENCLOSEDPLEASEFINDACER'~IFICATEOFAAUTHORIJY, 
ACKNOWLEDGING YOUR REGISTRATION. 

e THESE DOCUMENTS MUSTBE RECORDEDINTI~EOFFICEOFTHERECORDEROFfHE 
COIJNTYINILLINOIS 1NWHICHTHEREGISTEREDOFFiCEOFTHECORFORA'I'IUN IS 
LOCATED, AS PIZOVIDEDBYSECTION LlOOFTHEBUSlNESS COlU'ORATiONACTOF 
THIS STATE. FORFURTHER INFORMATIONCONTACTYOURRECORDEROFDEEDS. 

TI~ECORPORATIONMUSTFILEANANNUALREPORTANDPAYFRANCHISETAXESPRIOR 
TOTHE FIRSTDAYOFITS ANNIVERSARYMONJH(MONTHOFQUALIFICATlON)NEXT 
YEAR. APREPRINTEDANNUALREPORTFORMWILLBESENTTOTHEREGISTERED 
AGENTATTHEADDRESSSHOWNONT~RECORDSOFTHISOFFICEAPPRO~MATELY 
60 DAYS PRlOll TO ITS ANNIVERSARY MONTH. 

SECU~IESCANNOTBEISSUEDORSOLDEXCEPTINCOMPLLQNCEWlTHTHE 
ILLINOIS SECURITIES LAW OF 1953, 815 ll,IJNOlS COMPILED STATUTES, 
5/1ETSEQ. FORFURTHERINFORMATION,CONTACTTHEOFFICEOFTHE 
SECRETARYOFSTATE, SECURIJIES DEPARTMENT AT (217) 782-2256 OR 
(312) 793-3384. 

SINCERELYYOURS, ,.- 
6 

yk* 

JESSEWHlTE 
SECRETARYOFSTATE 

0 DEl?ARTMENTOFBUSINESSSERVlCES 
CORPOR,4TIONDlVISION 
TELEPHONE (217) 782-G961 

JW:CD ..-.. .- ..,. .., ..- 
Springfield, Illinois 62756 
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- File Number 6130-695-2 

state 0f Zillinois 

e 
%%N THIS STATE OF 

APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT 

LlGkUN~i'WORKS, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS&E;;S;;~~$ 
IN THE OFFICE OF THE SECRETARY OF STATE AS PRO;I;ED BY 
CORPOmTION ACT OF ILLINOIS, IN FORCE JULY 1, . . 1984. 

Now Therefore, I, Jesse White, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and attach hereto a copy of the Application of the 
aforesaid corporation. 

%I ~CNilllDll~ .YUhcrrof, I hereto set my hand and cause to be 
affixed the Great Seal of the State of Illinois, 

at the City of Springfield, this 19TH 

day of A.D. 
the IndepenTnce ‘of the United &%s 

and of 
the two 

hundred and 24TW 

Secretary of State 
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Form BCA-I 3.15 APPLICATION FOR CERTIFICATE 
OF AUTHORITY TO 

(Rey. Jan. 1999) ,. TRANSACT BUSINESS IN ILLINOIS I. __... .:_-.__^.__ ,.... -. ., -..,!?e _ ,,, ,,--., _ ,,,,, ,,,. 

Jesse White, SecretnV Of State 
Department of Business Sewices 
Springfield, IL 62756 

~hi~~~~@~ &State 

Telephone (217) 782-l 834 
hnp://www.soS.5tare.ii.Us JUN 1 Y Ttqu 

This space for use by 
secrctsry of state 

Dale DC-f4- d 

License Fee S - 
Franchise Tax S .?I, ti 
Filing Fee $ I<*‘, 
Penalties 
ApprovecVf,.- 

L--p 

ff 

Payment must be made by 
ceniiied check cashier’s check, 
Illinois attorney’s check, Illinois 
C.P.A.% check cr money order: 
payable 10 “Secretary of State. 

JESSE WHKE 
SECRETARt: OF:STATB 

(Complete item 7 (b) only if the corpomte name is not avai/ab/e in Ink stare.) 

(b) ASSUMED CORPORATE NAME: 
(tiy electing this assumed name, the corpsration hereby agress NOT to use its corporate name in the 
transaction of business in Illinois. Form BGA 4.15 is attached.) 

2. (a) State or Country of Incorporation: uelnWarE 
(b) Date of Incorporaiion: AQnil :a. 2000 

(c) Period of Duration: D*r’pstual ._ 

3. (a) Address of the principal office, wherever located: (b) Address of principal Office in Illinois: 
E/O n. E6to* ltirhy. ,Tr. (If none. SC state) 

4. Name and address of the registered agent and registered oflice in IllinOis. 

RegistrirEi Agent Tilincus corpnracion s2rvice C~lUUSY 

First Name Middle Name Last Name 

Registered Office 700 souctl second scrcer 

Number streer Suire B 

Springfield, 62704 sangiunm 

Ciiy Zip Codo county 

5. Slates and countries in which it is admitted or qualified to lransact business: (Include state of inCorPoratiOn) 

6. Names and residential addresses of o.Vicers and directors: 

Name No. 8 Street 
President See atcached officeis/directors rider 
secretaw 
D‘rector 
Director 
Uirecror 

If more than 3, attach list 

City State ZIP 

,.. ..- 
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Purpose or purposes proposed to be pursued in fransading business in this state: 
(II not sufficient space to cover Ihis puirll, add one or more sheets of this six.) 

0 

Competitive local exchange carrier offering voice and data transmission over 
&gital subscription lines: To .engage ,in any act or acciviry for which CO~oFati?.% ,:.. 
may be organized under the Ccncral Corporation Law of nelaware and as pennicred by 
the Illinois Business Corporation Act of 19R3, a.5 amended. 

8. Authorized and issued shares: 
Nun~lrei uf Shares Number of Shares 

CkSS Series Par Value Authorized Issued 
c-n* 5.01 30.000.000 24.480.000 
preferred Class A 5.01 Y,/77.832 9.771.k32 
Preferred Undesignated .Ol 10,222,168 0 

9. Paid-in Capital: s 342,576.32 
(“Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is equal to the tOtal Of these accounts.) 

10. (a) Give an estimate of the toial value of ali the property’ of the 
corporation for the following year: 8 l.000.000 

(b) Give an estimate of the total Value of all the property’ of the 
corporation for the following year that will be located m IllinCwS: $ 250,000.00 

(c) Slate the estimated total business o[ the corporation to be 
transacted by it everywhere for the following year: $ 

I 
(d) Srate me estlrmkd annual busincsc of the corporation to be 

transacted by it at Or from places of business I” the State of 
Illinois: $ 1oo,ooo.co 

11, Interrogatories: (Important -this seclion must be completea.) 

‘. (a) Office OT offices to which all contracts with the corporation are forwarded for final acceptance: 
(b) Number of shares ot all Glasses OWllrCl by residents of Illinois: 00, 000 
(c) Number of shares of all classes owned by non-residents of Illinois: 3 a, 177, 832 
(d) IS the corporation transactin: business in lhis state at this time? No 
(e) If the answer to item 17 (U) is yes, state the exact date on which it commenced to transact business in Illinois: 

12. This application is accompanied by a certilied copy of the articles of incorporation, aS amended. duly aulhenticated. within 
the last ninety (YU) oays. by Lhe proper officer of the Mate or country wherein the corporation iS incorporated. 

13. The undersigned corporation has caused this Stalement to be signed by its duly authorized officers, each 01 whom aflirms. 
under penaltico of perjury, that thn facts stated herein are \rue. (All signatures must be in BLACK INK.) 

- PROIJ~HM as used irl this application 5hal1 apply to a~ property of the corporation. real, personal. tangible, intangible, 
or mired without qualiticatlons. 

-. when the ~rsponse IS #f l(a) lisl ONLY an Illinois addmsa. then the t&l business as reflected in HO(c) is also 
considered to be Illinois business for the purpose of computing the Illinois allocation factor. By signing this applkatiOn. 
the corporalion affirms that it is aware that the amount of paid-in capital, and consequently the amount Of license tees 
anll l~anchiss taxes. \nny be p;uportionalaly higher due to the Illinois address shown under *11(a). 

c-171.11 



Secretary a _ - --_-. 
Corporations Divk ’ 

315w : GEORGIA 
: 10/04/1999 
: 211 

CT CORPORATION SYSTEM 
JANE ROWELL 
1201 PEACHTREE-ST, NE 
ATLANTA, GA 30361 

CERTIFICATE OF EXISTENCE 

I, Cathy Cox, the Secretary of State of the State of Georgia, do 
hereby certify under the seal of my office that 

LIGHTNETWORKS, INC. 
A DOMESTIC PROFIT CORPORATION 

was formed in the jurisdiction stated above or was authorized to 
transact business in Georgia on the above date. Said entity is in 
compliance with the applicable filing and annual registration 
provisions of Title 14 of the Official Code of Georgia Annotated 
and has not filed articles of dissolution, certificate of 
cancellation or any other similar document with the office of the 
Secretary of State. 

This certificate relates only to the legal existence of the above- 
named entity as of the date issued. It does not certify whether 
or not a notice of intent to dissolve, an application for 
withdrawal, a statement of commencement of winding up or any other 
similar document has been filed or is pending with the Secretary 
of State. 

This certificate is issued pursuant to Title 14 of the Official 
Code of Georgia Annotated and is prima-facie evidence that said 
entity is in existence or is authorized to transact business in 
this state. 

Cathy Cox 
secretary of state 
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Secretary of State 
Corporations Division 

315 West lower 
#2 Martin Luther King, Jr. Dr. 
Atlanta, Georgia 30334-I 530 

01/27/00 11:19 @ :02/07 NO:292 

i 

CONCROL m?aER: I935784 
Erl9XZIVE DATS: OJ3/31/a999 
cutmY - : FIJLTON 
RBPKILWCE : 0045 
PRIKT DATE : 09/01/1999 
FOFM NUMBS% : 3A1 

NANCY C. PRAGER 
8a7 w. PEFeaTREB STRBNT 

,SUITE 400 
ATLANTA, GA 30308 

. . 

CERTIFICATE OF INCORPORATION 

I. Cathy Cox. the secrktary of Seate arrd'cha Coxpcratio,m, Ccmirsionar Of the 
staca OL Georgia. da hereby certify under the seal of my'offiee char: 

I.xmRRs. INC. 
A DOMSdlTIC PRWIT COjlpORATIOX 

has been duly incorporated under the laws of the State df Georgia 011 tha 
dfectlve data sraied above by the filing of articlea of incorporation in th4 
Office of the .Secretary:of ‘Scata &nd by the paying of feat ar pzcrvide& by 
Title 14 of the Official Code of Georgia Annntnted. 

WITNESS my hand and official seal In the City oL, Atlanta and the Stat4 of 
'~orgia on the date set forth abavc. 

Cathy Cox 
Sceratary of State 
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or more ckps*~~es, the sharts of each class or saies (0 have such desimdonq 
powers. prefmnccs, rig& qualibions, limirations and &ctions lhenof as are srated 
and expressed herein pnd in the r&olution or hvllutions providing for tie issue of soch class 
01 raies adopted by de Board of Directors as herein&s prescriied. 

2. Preferenca. Authority is hereby expressly grauted ro and vested in the 
Board of Directors to authorize ?he issuance of the Referted Stock &oom time to time in one 
or more ckscs or series, to d&mine and t&t necu$ary proceeding zXly u) effect the 
issuance and redemption of any such Referrod Stock and, with respect to each class or 
series of tit Rcfexred Stock to fix and-stare by the resolution or resolutions ti rime to 
time adoptad providing t+the issu~cc thereof the folfowing: .‘ 

(4 whether ar nat rhe class or series is to have voting rig& full or 
limiced,oristabewi&outvotingrightr; 

@) the number of shares to coosdrure the class or series and the 
d&gnadorlsthamf; 

(4 the preferenca and relah. participating, optional or other spaipl 
rights. if any, and the quatifications limitations or restrictions thereof. if any, with respea @ 
any class or scric5; 

(4 whether or nat the shares of any class or series shall be ,redeanable 
and if redewmble the rcdanpthn price or ptice and the time or times rt which 8nd mC 
tams md conditions upon which, such shares EMI be redeanable and the Miller of 
redemption; 

(4 whether or not the shares of a class or sties sh& be subject to the 
operation of retirement or sinking funds to be applied to the purchase or redemption of such 
sham for retircmenr, ind if such retirement or si&ing fund or tbnds be establi&ed, tie 
annual amount thereof and the terms and provisions relative to the operationthereof, 

(0 the dividend rate. whether dividends are payable in cash, stock of the 
Corpamion, or other property. the conditions upon which and the times when such 
dividends are payable, the preference to ar the relation to the paymat of the divide& 
payable 00 spy orher class or classes or series of srock, wbe&er or not sum) dividend shall 
be cunulative or noncuznulativc, mdifcum&dve, the dart or datea &um whiti such 
dividends shaIl accumulale; 

(g) the pdcmces, if any, and the amounts thereof that the h01dns of 
any class or series thereof shall bo entitled to receive upon the voluntary or involuntay 
dissolurion af, or upon any &zibution of the ass& at the Corporation 

RHO I J827 2 
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09 w&ha or not the sham of au)’ dvs or sad skdl be convertible 

into. or exchangeable for, the shares of any orha class w class0 or of any other series of the 
same or my &a class or c!mses of the Corporation and Ihe convmion price or prices or 
ratio or ratios or the rats w rates at which such convasion or exchange may be made, with 
such adjusfmcnk, if my, as shall be stated md exPressed or provided for in such resolution 
or mohxionr, and 

0) ruch othw wcial lighrs and protective protisio~ with w to sny 
class OT series as the Board of Directors may deem ad+able. / 

Tke alms of each class w series of the Prefd Stock may vary tim the &es of 
any other class or saia thereof in any or all of the fwcgoing mspecu. The Board of 
Directors may increase rhe number of&ares of &fared So& du$natal for my tis&g 
class or saws by a m1urm1 addq to such class or ~~101 authonzai and IUUS%~ 8hxIu 
of,the Refcrraj Stock not designated fw any o&w class or series. The’Bowd of Directors 
may decrease the number of sharers of the Refemzd Stock deaiguatal fw any existing class 
or saics by a resolutin, subtnaing !5om such class or snriu ~unissued sharu of the 
Rcfd Srock designated for such class or series and the shares so subhacted shall become 
authorized, unissued and undesignated shares of rhe Preferrod Stock 

The initial rc@red office of the Corpoxation is 817 We% Peachtree Str%$ Suite 
400, Auanta, Georgia 30308. The i&al re@ered agent of the Corporation at SUCh of&c 

is Jon H. Klappa. 

Iv. 

The name and address ofjx incorporator are: 

Nancy C. Fmga 
Red Hot Law Group of Ashley LLC 
8 17 West Peachtree Street, Suite 400 
Adan@ G-uugia 30308 

The atailing ad&s of the initial principal office of the Corpotation is: 

790 N. bdian Creek Drive 
Clarks~ D&lb County, Georgia 30021 

No director shall have any personaI liability ro the Corporation or to its 
&w&alders for monmy damages for breach of duty of care or other duly as a diitior, 
by reason of any act w omission occting subsequent to rbe date When this pmviaion 
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beCOKBCt3 CffCC?iVe, except that this pmvision shaU not eiilninate or lid the lk&@ of a 
diitor for (a) any appropriation, in violation of his duties, of any bus&as opponunity 
of the Corpowion; (b) &ts or omissions which involve intemionrrl misconduct or a 
knoaring violation of law; (c) liabilities of a director imposed by Sectioa 14-Z-832 of the 
&~&a Btiess COQOIX~~OU Code; OT (d) Amy transaction from which the dimcmr 
derived an improper pen0114 bmsfit. 

If at any time the Code shall have been amended to authorize the further 
elimination or limitation of the liabihty of a director, then the liahihty of each director of 
he Corporation shall be eliminat& or limited to the fullest extent purr&ted by the Code, 
as so anended withour hoer action by the shareholders, unless the pmvisions 6f the 
Code, as amended, require further action by the shareholders. 

Any repeal or modification of tG fkegoiug provisions of this Arriclc VI &al! not 
adversely affect the ehninatio~ or lintitacion of liability or aUcged liability pursuant 
haeto of my dir&or of the Corporekon for or with respect to any alleged act or 
omission of the dir&or OccuEiBg prior to such rep& or moditication 

~ny asion required by law or by the Bylaws of Paa Corporation to be taken at a 
meeting of the shareholders of the Corporation, and any action which may be taken at a 
musing of the shareholders, may be r&on without a meeting if a written consent setting 
forth the action so rake, &all be signed by pmoas mtitled to vote at a meeting those 
shams haviug suflkicnr voting power to cast not less than the miuimum nmnba of vores 
thaw would be necessary to authorire w rake such action at E meeting at which all shams 
entitled to vote ware prcccnt and voted. Notice of such action without a meeting by lep 
chm unanimous written consent shall be given witbin ten (10) days of me raking of such 
action to those shareholders of record on the date when rhe written consent is fim 
executed and whose shares were not represented au the written consent. 

The Corporation shaIl have the power, acting through its Board of Directors, CO 
make distributions of its assets to its shareholders out of its capital surplus and to 
repurchase its shares, out of iu unreserved and unrest&ted capital surplus available 
tbffefor. 

lx 

In tischwghg the duties of their respective positions and in detmmining what is 
believed to be in the best inumsu of the Corporation, the Board of Directors, oommittec of 
the Board of Directors, &d individual dinactors. inaddition to considering the effKo Of any 
action on the CoIporation or irs shszeholdera, may consider the inteksta of fhe anplop% 
customas, suppliem and c&iron of the Corporation and irt subsidieri~, the connnrmities 
in which o&a or otba establisiunaUr of the Corporation and irs subsidiaries ate located 
and all other factors such directors consider patinant This provision sokly @ants 



l 
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discretionq authotity to the directors and shall not be dead to provide any constiua~cy 
any right co be comidmd 

IN WITNESS WHEREOF, the ondenignai, Incorporator of the Cqmtios has 
caused that &ticks of hcorporation to be executed this 31” day of August, 1999. 

LlGHTNETWORKS, INC. 

By: b c Fhcy C. Raga 
Incorpontor 

1 IGHTNETWORKS ~4043203021 

ptiE. 07 
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B. Prefuredsock d 

1. Gulenl. Tbc Refarcd Stock my be issued tirn the IO time in one 
or more cbsicS~ees, the shans of each class or s-keg to have such desi&ons, 
powas. pnfkmw, rights qualifications, limitations and rcmictions thereof as arc awed 
and expresSfd herein and in the r&~Iution orresolUhru p&ding for ihe issue of such C&S 
or raics ldOQkd by fhe Board of Directors as herein&r -ibed. 

2. Refmncel. Authority is hacby expressly granted to and vested in rhe 
Board of DirecIors to burhorize &e issuance of the Pretkred Stock from time to time ia one 
or more claws or ties, to determine and take necessary p”c&gs fully to c&ot rhc 
issuance and redemption of any such Preferred Stock, and, with rwpect fo each cIas or 
tics of the prefernd Stock to fix and-s&e by the moltion or resok&s &om &IX to 
time adopted providing for the iassnce thmof the foI!owiag: .a 

(4 whether or not the clss or series is to have voting righo. &ll or 
hniced, or is to be without voring tightc: 

@) the number of &area to conlcinlte the clas.5 or reria and the 
dh5i@x3tions lhaeof; ~, 

(4 lhc prefermcs and relarlve, pticipatillg, optianai or ohcr special 
rights, if any, and the qudificafionr, IimiWioru of &c&s thcreot if any, witb Inpea @ 
any class or scliel; 

(4 whether oz not the shares of any clsss or seties shall be redeamblc 
and if redeaneble the redemption price or Prices, end the time or t&s et w&h spd the 
mms end conditions upon which, such &ares &all be redeemable and the mamxr of 
ndelnQ&m; 

(4 whethuoraottherhansofeckss~scries~besubjectrothe 
opaation of rcdremcnt or sinking fimds to be ap,lied to the purchae or redemption of such 
sbruw fot tetiranent, aud if such rerkement or sinking fund or funds be enablished, rhe 
annual amount thaeof ad the tama and provisions relative to the operationthaeo~ 

(0 the divjdeod rate, whether divkknds are payable in cash, stock Of IhC 
Cor~oracio~ OI other property, the conditions upon which and the dmes clrhen SU& 
dividends M payable, the preference to or 0-s relatica to the peyma~ of the dividfa& 
payable on any other class or classes or sexi= of stock, whether or not SUC$ dividend &all 
be cmnulati~c or noncumulative, and if cumulative, the date or datu &II which such 
divitIcllds slL9.u ewumula1c; 

(g) the preferences, if any. and the amounts thereof that the holdaJ of 
auy class or series thereof shall bc oltitkd to receive upon the wlwary or involuntsry 
dis~oludon of, or upon my distibution ofthc assets oL the Corporations 

nHOlJS27 2 
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@I whether or not the &area of any class or sties shall be convertible 
into, or nchangcatde for, tbc &urea of any oh cU or &Uses or of any o&r sties of the 
same or any other cks or clases of the corpmafion and the convenion price or prices or 
ratio or ratios or the rate or rates at which such convexsion or achange may be made, with 
such adjusunents, if any, es shall be stated and expressed ur Provided for in such resolution 
or resolurioas; and 

(9 alclt other Qeoid tights and protective protiorzp with rWpect to any 
class or neties as the Board ofDirectors may deem advisable. 

The abares of each class or series of the Preferred Stock I& vary from the s&es of 
any other &se or series thereof -m any or all of the foregoing respects. Tba Board of 
Directors may ~UCTCSC rhc number of &ares of Prefexcd Stock design&d for any &bg 
class or smes by a mohmon adcbng to such class or sene~ Whonzcd and wlluucd Strpru 
of&e P’referrai Stock not designated for any other class or series. ‘Ihe’Board ofDirect 
may decrease the nmbevof sham of the R&d Stock designated for any ti6Ilg CIass 
or series by a nsolutio~ subhtcting brn such class or series &.%ued rharea of the 
Fdmed Stock designrted for such class or series and the shares SO sub-ted thall become 
authorized, missuod uld undesignated shares oftie Prefmed Stock 

The initial ngistad office of the Corporation is 817 West Peachtree Stroe% Suite 
400, Atlanta Georgia 30308. The iriM regiatcred agent of the Corporation at such office 
ia Jon H. Klappcr. 

The name and address of the inuxporator are: 
Nancy C. Pragn 
Red Hot Law Group of !&Icy UC. 
8 17 West Peachtree Street, Suite 400 
Atlama.Geotgir30308 

* v. 

The mailimg address of the initinl principal office of the Corporation is: 

790 N. Xndian Creek Drive 
Clbmq DekaIb County, Georgia 30021 

No director shall have arty personal liability to the Corporation or to its 
sbareholdm for monetary damages for breach,of duty of care or other duty as a director. 
by reason of any act or omission occurring subsequent to the date when this pmvision 
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becomes effective, except that this provision shall not eliminate of limit the habil@ Of a 
director for (a) any appropriatiou. in violation of hi6 duties, of any business Opporb&y 
of the Corpomtiadon; (b) acrs or omi66ions which involve intentional ticoaduct or a 
knowing viobion of law; (c) liabilities of a director impoced by Section 14-2-832 0th 
Georgia BGnOss Corporation Code; or (d) any transaction fiorn which the ditector 
derived an improperpersonal benefit. 

If at any time the Code &all have been amended to authorize the further 
elimination or liraitatiorwf the liakility of a director, then the liability of each director of 
the Corporation shall be eliminated or limited to the fullest extent permitted by the Code, 
as SO amended without fuher action by the shareholders, unless the protisioas of the 
Code, as amended, require further action by the shareholders. 

. 
Any repeal or modification of the foregoing provisions of this Amcle Vl shall not 

advaraely affect the elimination or limitation of liability or alleged liability pursuant 
hereto of any director of the Corporation for or titb respect to any alIe@ act or 
omission of the director Omrhg p!iOr IO 6uch repeal or mOd@a+iOn. 

w. 

Any action required by law or by the Bylaws of the Corporation to be taken at a 
meeting of the shareholder6 of the Corporation, and any action tick may be taken ot a 
meeting of the shareholdens, may be taken without a meeting if a written consent, setting 
forth the action so taken, shall be signed by persons entitled to vote at a meeting those 
&am kaving SuKcicnt voting power to cast not less than the minimum number of votes 
that would be necessary to amharite or take suoh action at a meeting at which all shams 
emitted to vote were present and voted. Notice of 6uch action witbout a meeting by less 
tkan unmimous wittea content shall be given wirhiu rcn (10) days of the taking of such 
action to tkose harekoldes of record on rhe date whm the tinen consenr is first 
executed and whose shares were not rrpresentud ou the written consent. 

The Corporation halI have the power, a&g tkrougk its Board of Directors, to 
make distributions of its assets to im abarebolders out of its capital surphis and 10 
repurchase its shares out of its unreserved and unrestricted capital surplus available 
therefor. 

Ia discharging the duties of their respective positions and in determining what is 
beliwed to be in tbe best inuxesa of the Corporation, the Board of Directors, committee of 
the Board of Directors, and individual directors, in’addirion to considering the eEocts of any 
action oa the Corporation or its shamholders, may consider the interests of the employees, 
cusmmas, suppliers and ctxdirors of the Corporation and its sub6idiaries, tbc conununitiea 
in wkick offices or otk urabliskmeatt of tke Colporation and its subsidiaties are located, 
and all other factors such directors consider p&art l%s provision solely gmnts 
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disuaiomy authority to the directors ml shall not be deemed to provide any castitucncy 

l any right to be considad. 
, 

IN LVITNESS WHEREOF, the undersigned, lncorpomr of he Corporation. b 
caucd these Articles of hcocorporation to be~wccuted this 31” day of August, 1999. 

UGH-INETWORKS, INC. 

By: h- c 
Ymcy c. praser 
?aooqmzor 


